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FORM UNITED STATES 1039957
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04011451 NOTICE OF SALE OF SECURITIES s P EspoRe L1
PURSUANT TO REGULATION D,
. SECTION 4(6), AND/OR . DATE RECEIVED
\P«F{m ka:v\f f" f\gébfj =% UNIFORM LIMITED OFFERING EXEMPTION i |

Name of Offering (&) check if this is an amendment and name has changed, and indicate change.) /,,;» _
7 N
Hilton Resources Ltd. February 2004 Rule 506 (fk/a Hilton Petroleum Ltd. February 2004 Rule 506) AN
Filing Under (Check box(es) that apply): ( Rule 504 ] Rule505 [ Rules06 [ Section 4(6) /- ULOEQ L
(] New Filin X Amendment =OENED \

T, ¢ of Filing:

1. Enter the information requested about the issuer

Name of Issuer X - (check if this is an amendment and name has changed, and indicate change.) - / &
Hilton Resources Ltd. (f/k/a Hilton Petroleurn Ltd.) <, A
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Includmg Are&Ccﬁe)/
1305-1090 West Georgia Street, Vancouver, B.C. V6E 3V7 (604) 685-9316 \ /7

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(If different from Executive Offices)

Brief Description of Business

The Company has, in the past, conducted business primarily in the petroleum and natural gas industry. As of the date of this Notice of Sale of

Securities, the Company is no longer active in this industry. The Company has, however, entered into an option agreement relating to a project in

Mexico (the “El Nayar Project™) which, if concluded, will result in the Company conducting mineral exploration activities. The option agreement is

subject to approval by the TSX Venture Exchange (the “TSXV™). There is no assurance that the option agreement on the El Nayar Project will be

approved by the TSXV. In the event the agreement is not approved, the Company will continue to search for and identify businesses or properires tox o
acquire. S %SSE&

Type of Business Organization

B4 corporation [ limited partnership, already formed [0 other (please specify): ﬂé};@ﬂf &Z@@%

{] business trust []  limited partnership, to be formed
Month Y ear i “uh’%ONl
Actual or Estimated Date of Incorporation or Organization: [ o [ 9 ] [8 | 9 | 50 Actual O Esnmaté)y“
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed. ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in thls form are not required

to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/99) 10f8

&




2. Enter the information requested for the following

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [X] Executive Officer [i Director [ General and/or

Managing Partner

Full Name (Last name first, if individuat)

DeMare, Nick

Business or Residence Address (Number and Street, City, State, Zip Code)

#1305 — 1090 W. Georgia Street, Vancouver, B.C. V6E 3V7 Canada

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [ ] Executive Officer X Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Lee, William

Business or Residence Address (Number and Street, City, State, Zip Code)

#709 — 837 West Hastings Street, Vancouver, B.C. V6C 3N6 Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer X Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Carter, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)

#1305 — 1090 West Georgia Street, Vancouver, B.C. V6E 3V7 Canada

Check Box(es) that Apply: [[] Promoter [] Beneficial Owner [X] Executive Officer {0 Direstor {J General and/or

Managing Partner

Full Name (Last name first, if individual)

Lim, Harvey

Business or Residence Address (Number and Street, City, State, Zip Code)

#1305 -1090 Wesf Georgia Street, Vancouver, B.C. V6E 3V7 Canada

Check Box(es) that Apply: [ ] Promoter [[] Beneficial Owner  [] Executive Officer - [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [} Executive Officer ] Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Reneficial Owner [-] Executive Officer ] Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......oovoeveeresenrrnensernnesessmnesranne 0O X

Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any INdiVIAUALT ..o et $ -0-
(1) This notice on Form D relates to the share exchange between the issuer and E-Trend Networks, Inc., a Nevada corporation. Yes No‘
3. Does the offering permit joint ownership 0f @ SINZIE UNI7......oeuiverieirieierrie et ceisese st sres s ssessest s bess st ensessensesssssassssssanen X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.

Full Name (Last name first, if individual)
Not Applicable.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STAIES) ....vviviriirrererrererieriesisrinisssssssessessesssstesiasisssesssssssssssssssnssesassasosesessessssentessstessessessnsasssnsssssnsocans O a1
States

Oy O wmk Oz O we Qdwca Qe Qiren QOmeEr O O ry 0O ca O M O m

Om O =™ DO O K Oy Ora O wnE Owne OmMa O™y O N O ™M) [0 MO

Omnmng O e O O mg [J g O g Oyl O Qo Qo O K [O R O @A

Omryp O wisaa Qo Om Omxl O . O vl OQwva O wa O v O v O wyl O PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ oF CHECK INAIVIAUAL STAIES) .vuverervieerrersirerriecereeerseessescesiosecsstsierassssseeessmsissrsisisssssssssssassnsassessossssassasssssssssssssasssssnsessssos s [0 an
States

Oy O Wk Oz Ol Qiea [Oweco O twen Qo O O Fy O s O E O m

Oom N Om 0O Ky DOxvn Ora O m™ME OmM) O™ O M O Mg [J M) [0 MO

Omn O nNE] Qo O N O WY O oM O Ny O Qoo O " O Ok O ©rRp O 2Al

Omry O O Omg gmx O wn O v Qiva O wa O W O o O wyl O PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check MMAIVIAUAL STAES) 1...cvvuvirerrirectireeiirieesieese e e esb s sssssessesbas s bss s ssess st st a b enba b e bas s sass e ss et sene et nssnsenss O Al
States

Ol O ikl Oz O @R QJical O ©op Qe QOmeE O moe O @y O c6a O H O m]

Om O ™M Om Ok O Ora O »ME O O O M O o O M) [ MO

O O e OV O N O O Oy OmN Ome) O 0H O K O [OrR] O @Al

Omrny O wna Qi OmMg Omx O wown Ovn Qv Owa O v O w3 O wyl O FR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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'OEFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box
and indicate in the columns below the amounts of the securities offered for exchange and aiready exchanged.

O

Aggregate Amount
TYPE OF SECULILY vt ettt et st e et e res s bbbt eb e e rn st sbems b ass s Offering Price Already Sold
DIEDE it es st s et e e R e e nee e RS Re e ek A e A BA e ee e e R ne e ek e s n et retaasen $ $
BUILY coourietiieieeiierse et bbb bbb e R 4B e bbb e e bR s e bbb e $ 234,480 $ 49364
]  Preferred
Convertible Securities (INCIUGING WAITANTS) ..vovereerierierrerrvirisnmarereressnmesssesresessressssessseserasessessesesasssnssssnsess $§ 10,658 $ 2,244
Partership INEETESES ..oov.cuuerernmiecrireriesereeeaetserieessaeesebstes s retaesesess st e s eaens bt se et bress st bas s easssbennesenssansnsrnss $ $
Other (Specify Y ettt e e $ $
TOMAL ..t emees et et eb e tre e e ees bbb et stk bbb g s Rk s e e R SRS AR s R R b sttt $ 245,138 $ 51,608
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
A CCTEAIEA TNVESOTS . cuivriierirrinriisrceresietserereestrssbesssesnaeiosssbessseanssasentassossesssonsesssnnssssssensensssonssonsnsossersorsesns 2 $ 51,608
NON-ACCTEAIED INVESIOTS ..cuvvruceriereireseeieiersccresrcster e seresssse srasesssestssrssesassnsessstsasanssssasesmtssasssasesesspemssasnssens 0 $ 0
Total (for filings under Rule 504 0NlY) ..ot esias e e srne e s e saenes 2 $ 51,608
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 ... e iseeeeerriiese s s e rseee st sresesesebee st s s es st esscasbentes b aesabeas e b e e e st beea R R s e bbbt bR $
REGUIALION Anvoeieriiise et s s s ese st sntassessssans s seantesssnresnsaans resmsen s e asemsases s $
RULE 504 .ooooomnenreneerecneineees e R 1E 1 R R R $
TOMAL . uetiere it ase e er st st a st se b e e R b s R s e Rt e s e RO S A R RO R e RS ek e ben e s e e ersee e st bR R N/A $ NA
Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate. '
TEANSTEE AZEIIE'S FEESu..vuiireriereiitsonsieesssesiiessissasssssssstssssssss sy en s 1S essAR AR e o8 h s 48+ 88 s 4R RR R RS bE ek M s 112
Printing and ENGIAVIIE COSES ..vvvrmirerimressarerisssssssessssssimsesssasssssssssasssssessasssesssssssesssniessssessssssssnmasssssassssesssssssssssnsesssens K s 75
LEZAIFEES .v.vvvvvereeeeesssessssesssesesssersen s sses s anssassvas s snstessenabasssensssssasssesb e e bt esssme s st s de st ess s bras s senssastsen et n s senesens X §_1150
ACCOUNLING FEES .....vvvvivesiveceereeisessse st sessssesesssstsss s s sassbast s st s sasbensssbas bbbt st st st s ea bt e st s s e s en bR e b es s s eaa s sa b st aren 0 s
ENGINEETINE FEES ....vvvireieeveerieiaesstessescess s se s ssse e sssssas s bt st e b es At s bRk bs A s bR n et s e bae s e b bAsssn R et bR b nees 0O s
Sales Commissions (specify finders’ fees SEPArAIELY) ..cicoiirreneieirenirereerrsen et ene s sastsrese b ra s senienseeaesanssasensassnes O $
Other Expenses (identify) 0O s
TOAL coooovvvsesviis st s s bbb S R SR 008 X $_1337



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses fumnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds to the issuer.”

5.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

SaIArIES ANA TS .o itiierierrie st ettt st er e et e seen
PUrchase 0f T8al ESIALE.....cccvuevirirerieriecrerree i e e et e re s e ae b e e s nee s nens
Purchase, rental or leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilities

................................................................

Acquisition of other businesses (including the vaiue of securities involved in this offering that

may be used in exchange for the assets or securities of another issuer pursuant to a merger)
Repayment of indebtedness e e et ettt e
WOTKING CAPIAL . ..orrveeerverierrirsrrseernec oo e sorase bbb bbb s bbb a b aen
Other (specify):  Exploration on property

[OF0YHTT 3 T 11 TSRS USSR

Total Payments Listed {column totals added)

D. FEDERAL SIGNATURE

......................................

3 243,801

—_—

Payment to
Officers,
Directors, & Payments to
Affiliates Others
g s O s.
a s O s
O s g s
0O s 0O s
O s O s
a s O s
O s R s o150
O s B s _146281
a s 0 s
X s o K s _243801
K § _243.801

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the foilowing signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Signature

Date

Hilton Resources Ltd.

/vdf]/{)p/waﬂ&

March 9, 2004

Name of Signer (Print or Type)

Title of‘Signer (Print or Type) .

Nick DeMare

President

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Page 5 of 8



E. STATE SIGNATURE

‘ Yes No
1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ......ccooevvrvveronninns O &

See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Date
Hilton Resources ILtd. W AQ March 9, 2004
| s W e
Name of Signer (Print or Type) Title of Signer (Print or Type)
Nick DeMare President

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Page 6 of 8



Intend to sell
To non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
Under State ULOE
(if yes, attach
explanation of
waiver granted)
_(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AR

CA

Common shares
and warrants
- $51,608

$51.608

Cco

CT

DE

MI

MS

MO
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Intend to sell
To non-accredited
investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
Under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

&

Z

=

NC

OH

OK

OR

PA

SC

SD

N

X

UuT

VA

z

PR
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